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Preface

The Contract includes four parts: the Form of Contract, the General Conditicns of Contract,
the Special Conditions of Centract, and the Appendices.
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l. Form of Contract
Lump-Sum

This CONTRACT “Consultancy Services for Developing Coal Pricing Regulatory
Regime for Thar Coal” (hereinafter called the ‘Contract’) is made an the 12" day of the
month of March, 2014, between, on the one hand, The Governor of Sindh through Thar
Coal & Energy Board, Government of Sindh, Pakistan {hereinafter called the "Clien:")
and, on the other hand, a consortium consisting of four entities, each of which be jointly and
severally liabie to the Client (as set out in this Contract) for ail the Censultant's obligations
under the Contract namely Grant Thornton Consulting {Pvt) Limited {Pakistan!, Wcod
Mackenzie Limited (UK), SRK Consulting (UK) Limited and Orr, Dignam & Co.
(Pakistan) (hereinafter called the “Consultant”),

WHEREAS .

i

{a) the Client has reguested the Consultant 1o provide certain consulting servizes
as defined in this Contract (hereinafter called the "Services”);
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(b)

the Consultant, having represented to the Client that it has the reqguired
professional skills, and personne! and technical resources, has agreed to
provide the Services on the terms and conditions sel forth in this Contract:

NOW THEREFORE the parties hercte hereby agree as follows:

1.

The following documents atlached hereto shall be deemed to form an integral part of
this Contract:

(b)
(c)

The General Conditions of Contract;
The Special Conditions of Contract:
The following Appendices:

Appendix A Description of Services

Appendix B:  Reporting Requirements

Appendix C: Personnel Schedule

Appendix D: Cost Estimates

Appendix E: Summary of Cost Estimates

Appendix F: Services, Facilities and Equipment to be Provided by the Ciiert
Appendix G: Integrity Pact

Appendix H: Dispute Notification Form

Appendix i Lump Sum Payments against Deliverables Conditions

The mutual rights and obligations of the Ciient and the Consultant shall be as set forth
in the Contract, in particular:

(a)

(b)

the Consultant shail carry out the Services in accerdance with the provisons
of the Contract;

the Client shall make payments to the Consuitant in accordance with the
provisicns of the Contract:

Subject to subparagraph (d) hereunder, and notwithstanding any other provi-
sions of this Contract, payments under this Contract shall not exceed Faki-
stan Rupees 24.440 million (Rupees twenty four million forty four thou-
sands only) inciusive of all taxes.

The maximum amount specified in subparagraph (c) here above has kbeen
fixed on the understanding that the Client wiii make available free of charge to
the Consultant the exemptions, assistance, services and faciiities provided for
under Clause & of the Generai Conditions of Contract and in Appendix F as
required for the purposes of the Services. |f any such exemptions, assistarce,
services and facilities are not supplied, the parties shall consult regarding
what additional allowance (if any) should be made to the Consultant as a re.

sult thereof to cover Necessary addilionai expenditures not envisaged in 2:};:]

}.(

/

i

cost estimates in Appendices D and E.

Page 7




IN WITNESS WHEREOQF, the Parties hereto have caused this Contract to be signed in the'r
respective names as of the day and year first above written.

For and on behalf of For and on behalf of
Thar Coal & Energy Board, Grant Thornton Consulting (Pvt) Ltd
Government of Sindh, Pakistan. (Pakistan) Wood Mackenzie Limited
o (UK), SRK Consulting (UK) Limited and
e ! Orr, Dignam & Co. (FPakistan)
/ -

. N S
/7¢ - ~—

Mr.-Efaz Ahmed Khan Mr. Shahid Ahmed Khan
Managing Director, TCEB

N

00

[

" Witness Witness

g

SHAHAB QAMAR ANSARI
Director (A&GF!
Thar Coal & Energy Board
Government of Sindh
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1.1

Definitions

II. General Conditions of Contract
1. GENERAL PROVISIONS

Uniess the context otherwise requires, the following terms whenever
used in this Contract have the following meanings:

(a) “Applicable Law” means the laws and any other instrumenis
having the force of law in Pakjstan.

(b) “Client" means the agency with which the selected Consuitant
signs the Contract far the Services.

(¢)  “Client's Country” means Pakistan.

(d} "Consultant’ means a consortium consisting of four entities that
will provide the Services to the Client under the Contract,
namely Grant Tharnton Censulting (Pvt) Limited (Pakistan)
Wood Mackenzie Limited (UK). SRK Consuilting (UK} Limited
and Orr, Dignam & Co. {Pakistan).

(8)  "Contract’ means the Contract signed by the Parties and all the
attached documents listed in its Clause 1, that is these General
Conditions (GC), the Special Conditions (SC) by which the GC
may be amended or supplemented, and the Appendices.

(fi  "Day” means calendar day.

(9) “Effective Date” means the date on which this Contract comes
into force and effect pursuant to Clause GC 2.1

(h)  "Currency” means Pakistan Rupees.
() "Gevernment” means the Government of Sindh.

{) “Consortium™ means a Consultant which comprises two or more
Partners each of which will ba jointly and severally liable to the
Citent for ail the Consultant's cbiigations under the Contract.
For the avoidance of doubt, the Conscrtium shall comprise
Grant Thernton Consulting (Pvt) Limited (Pakistan) Woad
Mackenzie Limited (UK), SRK Consulting (UK) Limited and

Orr, Dignam & Co. (Pakistan} y
//
(k) “Local Currency” means Pakistan Rupees.
() “Partner’ means any of the entities that make up the Joint Ven- 2
ture; and "Partners” means all these entitias \

\J’
(m} “Party’ means the Client or the Consultant, as the case may Q/ ;
be, and "Parties” means both of them.




1.2 Law Governing
Contract
1.3 Language
4 1.4 Notices

1.5 Location

1.6 Authority of Lead

(n)  "Personne!” means qualified persons provided by the Cansull-
ant and assigned to poiform the Services or any part thereof:
“Inlernationnl Pershnnel” means such nuaklicd persons whao
o not citizeng of alkdataor, "Nalion:ad Porsonnel” moeans suech

quiiilien persons wio arn cilizons of Dakislan

(0} "Reimbursabie oxpenses” means il assignmentsrelated cosly
othor than Consultant's remunealion,

(p)  "Services” means the work to be performed pursuant o this
Contract, as described in Appendix A herelo,

(@) "Sub-Consultant’ means any person or entity to whom/which
the Consultant subcontracts any part of the Services and for
whom/which the Consultant is fully responsible

() “Third Party” means any person or entity other than the Gov-
ernment, the Client, the Consuitant or a Sub-Consultant,

(s) “iIn writing” means communicated in written form with proof of
receipt,

This Contract, its meaning and interpretation, and the relation
belween the Parties sha!l be govermned by the Applicable Law.

This Contract has been executed in the English language, which
shall be the binding, and controlling language for ali matters reiating
to the meaning or interpretation of this Contract.  Furthermore, all
reports and correspondence required durning implementation of the
Services shall be in English.

1.4.1 Any notice, request or consent required or permitted tc be
given or made pursuant to this Contract shall be in writing.
Any such notice, request or consent shall be deemed to have
been given or made when delivered in person to an
authorized representative of the Party to whom the
communication fs addressed, or when sent to such Party at
the address specified in the SC.

1.4.2 A Party may change its address for notice hereunder by
giving the other Party notice in writing of such change to the
address specified in the SC.

The Services shall be performed at such iocations as are specified
in Appendix A herete and, where the location of a particular task is
not s specified, at such locations, whether in the Client's Country or
elsewhere, as the Client may approve.

in case the Consultant consists of g Consortium of more than one
entity. the Partners hereby authorize the Lead Partner specified in

N
>
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Parther

Authorized
Representatives

Taxes and Duties

1.8 Anticorruption
Policy

1.9.1Definitions

i 1.9.2 Measures to
¥ be Taken

the SC 1.6 to act on their behalf in exercising all the Consultant's
rights and obiigations towards the Client under this Contract,
inciuding  without limitation the receiving of instructions and
payments from the Client. Certificates from ail consortium members
to authorize lead partner are attached with this Contract.

Any action required or permitted to be taken, and any document
required or permitted to be executed under this Coniract by the
Client or the Consultant may be taken or executed by the officials
specified in the SC.

Unless otherwise specified in the SC, the Consuitant, Sub-
Consultants, and their Personnel shall pay such taxes, duties, fees.
and other impasitions as may be levied under the Applicable Law.

The Sindh Public Procurement Rules, 2010 require that all consult-
ants observe the highest standard of ethics during the selection
process and in execution of such contracts. in pursuance of this
policy, the Rules:

defines, for the purpose of this provision, the terms set forth
below as follows:

{a} ‘corrupt practice” means the offering, giving, receiv-
ing. or soliciting, directly or indirectly, anything of val-
ue to influence improperly the actions of another par-
ty.

{0} “fraudulent practice” means any act or omission, in-
cluding a misrepresentation, that knowingly or reck-
lessly misieads, or atlempts to mislead, a party to ob-
tain a financial or other benefit or to avoid an obliga-
tion;

{c) “coercive practice” means impairing cr harming, or
threatening to impair or harm, directly or indirectiy,
any party or the property of the party to influence im-
properly the actions of a party;

{c} “cofiusive practice” means an arrangement between
two or more parties designed to achieve an improper
purpose, including influencing improperly the actions
of another party;

(i} will reject a proposal for award if it determines that the

consultant recommended for award has directly, or through an -}

agent, engaged in corrupt, fraudulent, coilusive, or coercive

Page
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1.9.3 Fees,

gratuities,
rebates, gifts
and
commissions

.9.4 Consultant

undertaking

Relationship
between the Parties

Headings

Eligibility

Sanctions

Hgh  Siandard  of
Conduct

practices in competing for the contract in question;

{i) will sanction a party or its successor, including declaring
ineligible, either indefinitely or for a stated period of time, such
party or successor from participation in Government of Sindh-
financed or administered activities if it at any time determines
that the consultant has, directly or through an agent, engaged
in corrupt, fraudulent, collusive, coercive or other prohibited
practices in competing for, or in executing, a Government of
Sindh-financed or administered contract; and

The Consuitant will disclose any fees, gratuities, rebates, gifts,
commissions or other payments or benefits that may have been
paid or are to be paid tc agents and/or representatives, with respect
to the selection process or execution of the contract. The
information disclosed must include the name and address of the
agent andfor representative, the amount and currency, and the
purpose of the fee, gratutty, rebate, gift, commission or other
payment.

The consultant undertakes to the client that it will make no payment,
offer, gift or promise to any government official or employee for the
purpose of influencing nny act of decision of such official or
employce nor shali it engage m any aclivily, practice or conduct thial
would constitule an offence under any anti-bribery o inti-cotuption
faws, regulations and codes

Nothing contained herein shall be construed as eslablishing o
refation of master and servant or of principaf and agent as between
the Client and the Consultant. The Consultant, subject to this
Contract, has complete charge of Personne! and Sub-Consultants, if
any, performing the Services and shail be fully responsible for the
Services performed by them or on their behalf hereunder.

The headings shall not limil, alter o affeet the meaning of this
Contract.

The Consuitant represenis and warrants that i consorium
comprising four members namely Grant Tharnton Consulting {Pvt)
Limited (Pakistan) Wood Mackenzie Limited (UK), SRK Consuiting
(UK) Limited and Orr. Dignam & Co. (Pakistan) and that each
member of the consortium is a separate legal entity which has the
power to enter into this Contract.

The Consuftant represents and warrants that it, and any Sub-
Consullants, as well as any of the Personnel of the Consultant or
Suh Consultant, e net sanclionnd by the Govonmmon

he Cliont tequiten Hinl the Conanllang aod s orsonned miainiain o

high standard of conduct when canying oul hed funclvis under tis
Contract. Accordingly, lhe Consultant and ils Personnat are axpected

e
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1.15 Third Party Rights
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21 Effectiveness of
Contract

2.2 Termination of
Contract for
Faiture to Become
Effective

2.3 Commencement
of Services

2.4  Expiration of
Contract

2.5 Entire Agreement

2.6 Modifications or
Variations

to recognize the contribution of others, regardless of their nationality,
gender, religion, seniority or contractual statys. The Client will take
prompt action to address incidents involving canduct that does not
live up o these standards, which may result in replacement of any
individual expert, consuitant, or contractual staff involved in such
incidents pursuant o Clause GC 4.2{b).

The interpretation of this Contract shali exclude any rights under
legislative provisicns conferring rights under a contract to persons
not a party to that contract.

2. COMMENCEMENT, COMPLETION, MODIFICATION AND TERMINATION OF CONTRACT

This Contract shall come into force and effect on the date (the
“Effective Date") of the Client's notice to the Consultant instructing
the Consuitant to begin carrying out the Services. . This notice shali
confum that the effectiveness conditions, if any, listed in the SC
have been met.

If this Contract has nct become effective within such time period
after the date of the Contraci signed by the Parties as specified in
the SC, the Consultant or the Client may. by not less than twenty
one {21} days written nofice to the other Party, declare this Contract
to be null and void, and in the event of such a declaration by either
Party, neither Party shall have any claim against the other Party
with respect hereto.

The Consultant shall begin carrying cut the Services not later than
the number of days after the Effective Date specified in the SC.

Subject to sub-Clause GC 2.7.3(c) and unless terminated earlier
pursuant to Clause GC 2.9 hereof, this Cantract shall expire at the
end of such time period after the Effective Date as specified in the

SC.

This Contract contains all covenants, stipulations and provisions
agreed by the Parties. No agent or representative of either Party
has authority to make, and the Parties shall not be bound by or be
liable for, any statement, representation, promise or agreement not
set forth herein,

Any madification or variation of the terms and conditions of this
Contract may only be made by written agreement between the
PartiesHowever, each Party shali give due consideration to any
proposais for modification or variation made by the other Party.

e
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2.7 Force Majeure

2.7.1  Definition

2.7.2 No Breach
of Contract

i 2.7.3 Measures to
be Taken

(a)

{c)

For the purposes of this Contract, “Force Majeure” means an
event which is beyond the reasonable control of a Party, is not
foreseeable, is unavoidable, and which makes a Party's
perfermance of its obligations hereunder impossible or so
impractical as reasonably to be censidered impossible in the
circumstances, and includes, but is not limited to, war, riots,
civil disorder, terrorism and travel warning security threats,
earthquake, fire, explosion, storm, flood or other adverse
weather conditions, strikes, lockouts or other industrial action
(except where such strikes, lockouts or other industrial action
are within the power of the Party invoking Force Majeure to
prevent), confiscation or any other action by Government
agencies.

Force Majeure shall not include (i) any event which is caused
by the negligence or intentionai acticn of a Panty or such Par-
ty's Sub-Censultants or agents or employees, nor {ii) any event
which a diligent Party could reasonably have been expected
both to take into account at the time of the conclusion of this
Contract, and avoid or overcome in the carrying out of its obli-
gations hereunder.

Force Majeure shall not include insufficiency of funds or failure
to make any payment required hereunder.

The failure of a Party to fulfill any of its ebligations hereunder shall
not be considered to be a breach of this Contract insefar as such in-
ability arises from an event of Force Majeure, provided that the Party
affected by such an event has taken all reasonable precautions, due
care and reasonable aiternative measures, all with the objective of
carrying out the terms and conditicns of this Contract.

(a)

A Party affected by an event of Force Majeure shall continue to
perform its obligaticns under the Centract as far as is reasona-
bly practical, and shall take all reasonable measures to mini-
mize the consequences of any event of Force Majeure.

A Party affected by an event of Ferce Majeure shall notify the
other Party of such event as soon as possible, and in any case
not later than fourteen (14) days fellowing the occurrence of
such event, providing evidence of the nature and cause of
such event, and shall similarly give written notice of the resto-
ration of normal cenditions as soon as possible.

Any period within which a Party shail, pursuant to this Contract,
compiete any action or task, shall be extended for a pericd
equal to the time during which such Party was unable to per-
form such action as a result of Force Majeure.

Page
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2.8 Suspension

2.9 Termination

2.91 By the Clj-
ent

{d}) Dunng the pericd of their inability to perform the Services as a
result of an event of Force Majeure, the Consultant, upen in-
structions by the Client, shall either:

(i) demotbifize, in which case the Consultant shall be reim-
bursed for costs they reasonably and necessarily in-
curred, and, if required by the Client, in reactivating the
Services: or

(i) continue with the Services to the extent possikle, in which
case the Consuitant shall continue to be paid under the
terms of this Contract and he reimbursed for additional
costs reasonably and necessarily incurred,

() Inthe case of disagreement between the Parties as to the ex-
istence or extent of Force Majeure, the matter shall be settled
according to Clause GC 8.

The Client may, by written notice to the Consultant, suspend in
whate or part, the Services if the Consultant fails to perform any of
its obligations under this Contract, including the carrying out of the
Services.

The Client may terminate this Contract in case of the occurrence of
any of the events specified in paragraphs (a) through (i) of this
Clause GC 2.9.1. In such an occurrence the Client shall {except in
the case of paragraph (i) below) give not less than thirty (30) days’
written notice of termination to the Consultant.

{a) I the Consultant fails tc remedy a failure in the performance of
its obiigations hereunder, as specified in a notice of suspen-
sion pursuant to Clause GC 2.8 hereinabove, within thirty (30)
days of receipt of such notice of suspension or within such fur-
ther period as the Client may have subsequently approved in
writing.

(p) If the Consultant becomes {or, if the Consultant consists of
more than one entity, if any of its Partners becomes) insoivent
or bankrupt or enter into any agreements with their creditors for
relief of debt or take advantage of any law for the benefit of
debtors or go inte liquidation or receivership whether compul-
sory or veluntary,

(¢} ifthe Consultant fails to comply with any final decision reached
as a result of arbitration preceedings pursuant to Clause GC 8

hereof. /
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2.9.2 BytheCon-
sultant

2.9.3 Cessation of
Rights and
Obligations

{d) If the Consultant submits to the Client a false statement which
has a material effect on the rights, abligations or interests of
the Client.

(e) If the Consultant is held by the Client to have a conflict of inter-
estin performance of the Contract, or any portien thereof.

() If. as the result of Force Majeure, the Consultant is unable to
perform a material portion of the Services for a period of not
less than sixty (60) days.

(g) i the Client, in its scle discretion and for any reason whatso-
ever, decides to terminate this Contract.

(h) If the Consultany, in the judgment of the Client is in breach of
the Sindh Public Procurement Ruies, 2010 i.e. has engaged in
corrupt, fraudulent, collusive or coercive practices in competing
for or in executing this Contract in such a case the Contract
shall be terminated on the date Consultant is notified of such

breach.

The Consuitant may terminate this Contract, by not less than thirty
(30) days’ written nctice to the Client, in case of the occurrence of
any of the events specified in paragraphs {a) through (c) of this
Clause GC 2.9.2.

(a) if, as the result of Force Majeure, the Consuitant is unable to
perform a material porticn of the Services for a period of not
less than sixty (B0) days.

(b) If the Ciient fails to comply with any final decision reached as a
resuit of arbitration pursuant to Clause GC 8 hereof.

{¢) if the Ciient is in material breach of its obligations pursuant to
this Contract and has not remedied the same within forty-five
(45) days (cr such longer period as the Consuitant may have
subseguently approved in writing) following the receipt by the
Client of the Consultant's notice specifying such breach.

Upon termination of this Contract pursuant to Clauses GC 2.2 or GC
2.9 hereof, or upon expiration of this Centract pursuant to Clause

GC 2.4 hereof, all rights and obligations of the Parties hereunder v
shall cease, except (i) such rights and obligations as may have ac- .
crued on the date of termination or expiration, (i) the obligation of -
confidentiality set forth in Clause GC 3.3 hereof, (i) the Consultant’s z
obligation to permit inspection, copying and auditing of their ac- A
coeunts and records set forth in Clause GC 3.6 hereof, ang (iv) ANy 5

right which a Party may have under the Applicable Law.
A
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2.9.4 Cessation of

upon Ternl-

2.9.6 Disputes

Termination

Standard of
Performance

Upon termination of this Contract by notice of either Pary to the oth-
er pursuant to Clauses GC 2.9.1 or GC 2.9.2 hereof, the Consultant
shall, immediately upon dispatch or receint of such notice, take all
necessary steps 1o bring the Seivices to a close in A prempt and or-
derly manner and shall make every reasonabice cffor! to keep ox-
pendilures for this purpose to o minimum.  With respect to docu-
menls prepared by the Consultant and equipment and materials fur-
mhiod by the Clicnl, Be Consultant shan proceed an povided e
rpeclively, by Clatisns GO 3G ar GG 310 horool.

Upon lopnination of this Contrast putsiam (o Clangses GO 2 91 0
GC 2.9.2 hereo!, the Client shall inake (he following payiionls Lo the
Canguitant;

(a}  remuneralion pursuant to Clatise GC § hereof for bevices sat-
isfactorlly perlformed prior to the eflective date of termination.
and reimbursable expenditures pursuan( to Clause GC 6 here-
of for expenditures actually incurred prior 1o the effective date
of termination

{h) except in the case of termination pursuant to paragraphs {a)
through (f} and {i) of Clause GC 2.9.1 hereof, reimbursement of
any reasonable cost incidenta! to the prompt and orderly termi-
nation of this Contract including the cost of the return travel of
the Personnel and their eligibie dependents; and

{c) in the evert that the Consultant is found to be in hreach of the
Sindh Public Procurement Rules, 2010 there shall be no pay-
ment or reimbursement in respect of any fraudulent, corrupt,
collusive or coercive practices performed by the Consultant.

If either Party disputes whether an event specified in paragraphs (a)
through (f) of Clause GC 2.9.1 or in Clause GC 2.9.2 hereof has oc-
curred, such Party may, within forty-five (45) days after receipt of no-
tice of termination from the other Party, refer the matter for dispute
settiement in accordance with the procedures stated in Clause GC 8
hereof, and this Contract shall not be terminated on account of such
event except in accordance with the terms of any resulting arbitral
award.

3. OBLIGATIONS OF THE CONSULTANT

The Consuitant shal! perform the Services and carry out their obliga-
ttons hereunder in accordance with generally accepted professional
standards and practices, and shall observe sound management

praclices, and employ appropriate technology and safe and effective {

equipment, machinery, materials and methods. The Consultant
shall always act, in respect of any matter relating to this Contract org .
A

i//"‘
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TS L

3.1.2  Law Governing
Services

3.2 Conflict of Interest

3.21 Consultant
Not to
Benefit from
Discounts

3.2.2 Consultant
and Sub-

to the Services, as faithful agviser to the Client, and shall at all timas
suppert and safeguard the Client's legitimate interests in any deal-
ings with Sub-Consultants or thirg parties.

Subject to Sindh Public Procurement Rules, 2010, the Consultant
shall perform the Services in accordznce with the Appiicable Law
and shali take all practicable steps to ensure that any Sub-
Consultants, as well as the Personnel of the Consultant and any
Sub-Consultants, comply with tha Applicable Law,

The Government considers a conflict of interest to be a situation in
which a party has interests that could improperly influence that par-
ty's perfermance of official duties or responsibilities, contractual ab-
ligations, or compliance with applicable laws and regulations and
that such conflict of interest may contribute to or constitute a prohib-
fted practice under the Singh Public Procurement Rules, 2010, in
pursuance of the Rules Consultant should obsarve the highest
stancard of ethics, the Government will take appropriate actions to
manage such confiicts of interast if it determines that a corflict of in-
terest has flawed the integrity of the consultant selection, consuitan
engagement or performance of Services under the Contract. Noi-
withstanding the first tariff determination that the Consultant is en-
gaged to aid the Client in, all subsequent tarifT determination and as-
signments that the Partners are engaged (o provide services for after
the completion of the Project shall not trigger a Conflict of Interest
under this agreement.

(a) The remuneration of the Consuitant pursuant to Clause GC 6
hereof shail constilute the Consultant's remuneration  in
connection with this Contract and, subject to Clause GC 3.2.2
hereof, the Consultant shall not accep! for its own benefit any
discount or similar payment in connection with activities
pursuant to this Contract or in the discharge of its obligations
hereunder, and the Consuitant shall use their reasonable
efforts tc ensure that any Sub-Consultants, as well as the
Personnel and agents of either of them similarly shall not
receive any such additional remuneration.

(b}  Furthermecre, if the Consuitant, as part of the Services, has the
responsibility of advising the Client on the procurement of
goods, works or services, the Censultant shall complty with the
Sindh Public Procurement Rules, 2010 and shall at all times
exercise such responsibility in the best interest of the Cliert.
Any discounts obtained by the Consultant in the exercise of
such procurement responsibility shall be for the benefit of the
Client and shall be credited to the account of the Client,

The Consultant agrees that, during the term of this Contract and
after its termination, the Consultant as well as any Sub-Consultant
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Consultants  shall be disqualified from providing goods, warks or services {other

Not to than consulting services) ior any project resulting from the Services.
Engage in
*;G- Certain

Activities

TR e

3.2.3  Prohibition of (a) The Consultant shall not engage, and shall cause their Personnei

Conflicting as well as their Sub-Consultants and their Personnel not to engage.
i Activities either directly or indirectly, in any personai. business or professional
including activities which would conflict with the activities assigned to them
pursuit of a under this Contract including but not iimited to the pursuit of a politicai
o Political agenda in the Client's Country by way of writing, publication or
b Agenda circulation of propaganda, participation in protests or rallies or

involvement In media broadcasts: (b) The Consuitant shall notify the
Client of all assignments or commitments if any, that the Consultar:
has or proposes to undetake for another party concurrently with the
carrying out of this Contract and shall have obtained or shall obtair
the prior written approval of the Client to undertake or complete thz
same in the absence of which the Consultant shall terminate any such
assignment(s) or com mitment(s) for such other party.

3.3 Confidentiality Except with the prior written consent of the Client, neither tne
Consultant, the Sub-Consuitant nor their Personne! shail not at any
time communicate to any perscon or entity any confidential informatinn
acquired in the course of the Services save as required for the
performance of the Services, nor shall the Consultant and the
Personnel make public the re-commendations formulated in the
course of, or as a rasult of the Services.

3.4 Insurance to be The Consultant {a) shall take out and maintain, and shall cause any
Taken Qut by the Sub-Consultants to take out and maintain. at their {or the Sub-
- Consultant Consultants’, as the case may be) own cost, insurance against the

risks, and for the coverage, as shall be specified in the SC; and (b)
at the Client's request, shail provide evidence to the Client showing
that such insurance has been takan out and maintained and that the
current premiums have been paid.

3.5 Consultant’s The Consultant shall obtain the Client's prior approval in writing
Actions Requiring  before taking any of the following actions:
Client's Prior

; Approval (&) entering into a subcontract for the performance of any part of
‘ the Services,

(b) appointing such members of the Personnel not listed by name
in Appendix C, and

(e} any othor aelion that nuy be spectliod i e 230 A

3.6 Raporting (@) Thoe Consulant shall submit (6 tho Cliend the repoits il 3
Obligations documents specilied In Appendix 3 herele, i the lornt, in lhe K%} !
4

/(
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3.7 Documents
Prepared by the
Consuitant tc be
the Property of the
Client

3.8 Accounting,
Inspection and
Auditing

(b}

{b)

(b)

numbers’ and within the time periods set forth in the said
Appendix.

Final reports shall be delivered in CD ROM in addition te the
hard copies specified in said Appendix.

The Consuitant shzll on a fortnightly basis, submit to the Client,
in a formal acceptable to the Client, a report stating personne!
movements and inputs in the previous period compared to
those specified in Appendix C. In the event the forecast of
progress as anticipated in Appendix C is substantially changed
due to variations pursuant to GC Clause 2.6, the Consultan:
may request the Client to revise the Payment Schedu'e
specified in Appendices D & E, to refiect such change.

Subject to payment due under this Contract all plans,
drawings, specifications, designs, reports, other documeants
and software submitted by the Consultant under this Contrac!
shalt become and remain the property of the Client, and the
Consultant shall, not later than upon termination or expiration
of this Contract, deliver ail such documents to the Client,
together with a detailed inventory thereof. The Client in its soie
discretion may make such documents available to the public

The Corsuitant may retain a copy of such documents and
software, and use such scftware for their own use with prios
written approval of the Client. If license agreements are
necessary or appropriate between the Consultant ard thirz
parties for purposes of development of any such computor
programs, the Consultant shall cbtain the Client's prior writter
approval to such agreements, and the Client shall be entitled
its discretion to require recovering the expenses relatec to the
development of the program(s) concerned.

The Consultant (i) shall keep accurate and systematic ac-
counts and records in respect of the Services hereurder, in
accordance with internationally accepted accounting pringi-
ples and in such form and detail as will clearly identify all re'-
gvant time changes and costs, and the bases thereof, and
(i) shali periodically permit the Client or its designated rep-
resentative during normal business hours and upon the Cli-
ent providing reasonable written notice to the Consultant,
and up to one year from the expiration or termination of this
Contract, to inspect the same and make copies thereof as
well as to have them audited by auditors appointed by the
Ciient, if so required by the Client.

The Consuitant shall cooperate with and assist the Client, its

’

authorized representatives making such an audit.  Out of,/')

Page
20




3.9 Liability of the
Consultant

{a)

pocket expenditures covered by fixed sums, however, shall
not be subject to aud:t pursuant to this Clause. In the event
the audit discloses that the Consultant has overcharged the
Client, the Consultant shall immediately reimburse the Client
the amount equivalént to the amount averpaid. If overpay-
ment is a result of the Consuitant having been engaged in
what the Client determines te constitute corrupt, fraudulent,
coliusive or coercive practices, the Client may terminate the
Contract pursuant to GC 2.9.1(j).

The Consultant shall be responsible for, subject to the ceiling on
the Consultant’s liability set out in Clause GC 3.9 (@) (i) and
shall indemnify the Ciient, in respect of loss of or damage to
equipment and materials if furnished by the Client, or purchased
by the Consultant in whole or in part with funds provided by the
Client.

Subject to Clause GC 5.3, the Consuitant undertakes full
responsibility in respect of life, health, and accidents for the
Personnel and for the dependents of any such Personnel.

The Consultant, subject to the ceiling on the Consultant’s liability
set out in Clause GC 3.9 (e) (i), shall indemnify the Client, from
and against any and all claims, iiabilities, obligations, losses,
damages, penalties, actions, judgment, suits, proceedings,
demands, costs, expenses and disbursements of whatsoever
nature that may be impcsed on, incurred by or asserted against
the Client during or in connection in the Services by reason of
(i) infringement or alleged infringernent by the Consultant of any
patent or other protecied right; or (i) plagiarism or allegec
plagiarism by the Consultant.

The Consultant shall ensure that all goods and services
{including without limitation all computer hardware, software and
systems) procured by the Consuitant oui of funds provided or
reimbursed by the Client or used by the Consultant in the
carrying out of the Services do not violate or infringe any
industrial property or intellectual property right or claim of any
third party.

The Consultant shall indemnify, protect and defend at their own
expense the Client, and its agents and employees from and
against any and all actions, claims, losses or damages arising
out of Consultant's failura to exercise the skill and care required
under Clause GC 3.1.1 provided, however:

(i) that Consultant is notified cf such actions, ¢laims, losses

or damages not later than the number of months after { L.

conclusion of the Services indicated in the SC;

/
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3.10 Equipment and
Materials Provided
by the Consultant

3.11 Specifications and
Designs

(f

(i) that the ceiling on Consultant’'s liability under Clause GC
3.1.1 shall be limited to the amount indicated in the SC,
except that such ceiling shall not apply to actions, claims,
insses or damages caused by Coensultant's gross
negligence or reckless conduct;

@iy that Consultant's liability under Clause GC 3.1 1 shall be
limited to actions, claims, losses or damages dirzctly
caused by such failure to exercise the said skill and care,
and shall nat include fiakility for any actions, claims, losses
or damages arising out of occurrences incidental or
indirectly conseguential to such failure.

Upcn request of the Client, the Censultant shall. at its cwn cost
and expense, re-perform the Services in the event of
Consultant's failure to exercise the skill and care reguired under
Clause GC 3.1.1.

Notwithstanding the provisions of paragraph (a) of this Clause
GC 3.9, the Consuftant shall have no liability whatsoever for
actions. claims, losses or damages occasicned by: (i) Client's
overriding a decision or recommendation of the Consultant or
requiring the Consultant 1o implement a decision or
recommendation with which the Consultant does not agree; or
(i) the improper execution of Consuitant's instructions by
agents, employees or independent contractors of the Clent.

Equipment or materials brought into the Client's Country by the
Consultant and the Personnel and used either for the Project or
personal use shall remain the property of the Consuftant or the
Personnel concerned, as applicable.

(@)

The Consultant shall prepare all specifications and designs that
may be required under the Contract using the metric system and
so as to embody the latest design criteria and the Consultant
shall specify standards that are accepted and well known among
industrial naticns.

The Consultant shalt ensure that the specifications and designs
and all documentation relating to procurement of goods and
services provided under the Services are prepared on an
impartial basis so as to promote international competitive

bidding.
/
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4. CONSULTANT'S PERSONNEL

s 4.1 General The Services shali be carried out by the Personnel specified in
Appendix C for the respective periods of time indicated therein.

4.2 Replacement of {a) in the event that any cf the Perscnnel is found by the Client
Personnel to be incompetent, guilty of misbehavior or incapable in
discharging the assigned responsibilities, the Chient may
require at Consultant’s expense, such change and the
Consultant forthwith provide a replacement with suitable

qualifications and experience acceptable to the Client.

{b) Except as the Client may otherwise agree, no changes shall be
made in the Personnel. If, for any reason beyond the
reascnable control of the Consultant, it becomes necessary to
replace any of the Parsonnel, the Consultant shali provide as a
replacement a perscn of equivalent or belter gualifications.

{¢) The Censultant shall have no claim for additional costs arising
out of or incidental tc any removal and/or replacement of

Personnel.

4.3 Resident Project  When the Services are carried out in the Ciient's country, the
Manager Consultant shall, at all times, ensure that there is a Project Manager
acceptable to the Client to supervise and coordinate the operations of
the Personne! in the field and to be responsible for liaison between

the Coensuitant and the Client.

5. OBLIGATIONS OF THE CLIENT

5.1 Assistance and Tne Client shall use its best efforts to ensure that the Government
Exemptions shail provide assistance mentioned at Appendix-F.

5.2 Change in the if, after the date of this Contract, there is any change in the
Applicable Law Applicable Law with respect to taxes and duties which increases or
Related to Taxes decreases the cost incurred by the Censuitant in performing the
and Duties Services. then the remuneration and reimbursabie expenses

otherwise payable to the Consultant under this Contract shail be
increased or decreased accordingly by agreement between the
Paries, and corresponding adjustments shall be made te the -
amounts referred to in Clauses GC 6.2, /

5.3 Services and The Client shall make available free of charge tc the Cansultant the 7,
Facilities Services and Facilities listed undor Appendix

[he Gllenl wananls hal the Constffan! shall bave Tiee ol chago, !
nimpeded accens 1o all fand in respect of which access Is regpilred (/ 5

far the potlormancg ol e Bovices, /
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6.1

6.2

6.3

6.4

6.5

7.1

8.1

8.2

Lump-Sum
Payment
Contract Price

Currency of
Payment

Payment for
Additional
Services
Terms and

Conditicns of
Payment

Good Faith

General

Dispute
Resolution

6. PAYMENTS TO THE CONSULTANT

The total payment due to the Consultant shall not exceed the
Contract Price which is zn all inclusive fixed lump-sum covering ail
costs required to carry out the Services described in Appendix A

The price payabie in local currency is set forth in the SC.

All payments will be made in Pakistani Rupees.

For the purpose of determining the remuneration due for additione!
services as may be agreed under Clause 2.6, a breakdown of the
lump-sum price is provided in Appendices D and E.

Payments will be mads to the account of the Consuitant and
according to the conditions and payment schedule stated in the SC.
Any other payment shall be made after the conditions listed in the:
SC for such payment have been met, and the Consultant has
submitted an invoice to the Client specifying the amount due.

7. FAIRNESS AND GoOOD FAITH

The Parties undertake to act in good faith with respect to each
other's rights under this Contract and to adopt all reasonable
measures to ensure the realization of the objectives of this
Contract.

8. SETTLEMENT OF DISPUTES

The Parties agree that the avoidance or early resolution of disputes
is crucial for a smooth execution of the Contract and the success of
the assignment. The Parties shall use their best efforts to sette
amicably all disputes arising out of or in connection with this
Contract or its interpretation.

The raticnale of the amicable dispute settlement procedure is to

settle the dispute at the lowest possible responsibility level, bringing

the individuals concerned face to face. The setttement procedure
consists of the two following steps:

{a) Level One: the dispute is notified by one Party to the other ac-
cording to GC Clause 1.4.1. The dispute is examined by the
departmental committee through the Authorized Representa
tives of the Client and the Consultant.  In case the dispute =
not settled within the period after its notification as specified ir

St

Ve
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8.3 Dispute
Settlement

the SC, the Authorized Representatives shail fill in and sign the
relevant section of the Dispute Notification Ferm attached as
Appendix H, and deliver such Form to the Client's and the
Consultant's officials specified in the SC, responsible for the
Leve!l Two of the settiement procedure.

(b) Level Two: the dispute is examined by the Client's and the
Consultant's officials specified in the SC. In case the dispute is
not settled within the period after the delivery of the Dispute
Notification Form to Level Two as specified in the SC, the Cfi-
ent's and the Consultant's officials responsible for Level Two ye
shait filf in and sign the relevant section of the Dispute Notifica- o
tion Form, and Clause GC 8.3 shali apply.

re

Any dispute or difference arising out of this Contract or In connection - " '
therewith which cannot be amicably settied according to Clause GC

8.2 shall be finally setiled under the Pakistan's Arbitration Act, 19410 5
The arbitration shall take place in lhe location specified in the SC (} O
The resulling award shall be final and binding on the Parties and 7S
shall be indicu of any ofher remerly, ‘

K
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. Special Conditions of Contract

Number of GC
Clause

Amendments of, and Supplements to, Clauses in the General
Conditions of Contract

1.8

The addresses arg;

Client : Thnar Coal and Energy Beard, Government of Sindh,
Pakistan

Attention : Managing Director, Thar Coal & Energy Board

Facsimile : +92-21-99207534

Consultant : Grant Thornton Consulting (Pvt) Limited, Wood Macken-
zie Limited (UK), SRK Consulting (UK) Limited and Qrr, Dignam & Co.

(Pakistan)

Attention : Director
Facsimile : +92-51-2273874

1.6

The Lead Partner is Grant Thornton Consulting (Pvt) Limited

1.7

|

i
L
I

i
.
!
t

The Authorized Representatives are:

For the Client: Mr. Mah‘ooz Ahmed Bhatti, Director, {Projects &

Develepment) Thar Coai & Energy Board.

Forthe Consultant: Mr. Shahid Abmed Khan,_ Director, Grant

Tharnten Consuiting {Pvt) Limited

1.8

| The Client shall deduct all applicable taxes at source on the prescribed
rate as per provisions of Income Tax Ordinance, 2001, Sindh Sa!es]_

Tax Act, 2011 etc.

2.1

The effectiveness conditions are the following:

The date on which the Contract will become effective (the ‘Effective
Date’) is the date of the Client’s notice to the Consultant instructing the
Censultant to begin carrying out the services,

2.2

The time period shall be 30 days.

2.3

The date of commencement of services is within twenty one days from
the signing of this contract

2.4

The time period to complete the Contract shalt be four (4) months,
however, for Tasks 2 & 3 of Component 2, the Consuitant shall be lia-
ble till 12 months after effective date of this contract. The payment

/
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against Tasks 2 & 3 of Component 2 will be processed after comple- |
tion of such task(s). I

Expatriate staff inputs in Pakistan and in the Project area will be sub- |
ject to travel advisory instruction issued by their respective High Com- ;
mission/Consulates. No financial penalty will be incurred if the Con- |
sultant temporarily withdraws staff because of wersening security, pro- |
vided the Consultant gives due notice to the Client. In such cases, and |
where practicable, modified arrangements may be agreed between the |
Client and Censultant for the continuation of services te fulfill the terms
of the agreement using office-based inputs.

The risks and the coverage shall be as follows:

{a) Third Party motor vehicle liability insurance in respect of motor
vehicles operated in the Ciient's Country by the Consultant or its
Personnel or any Sub-Consultants or their Personnel, with a min-
imum coverage of Cne Million Pakistan Rupees {Rs. 1,000,000);

(b) Third Party liability insurance, with a minimum coverage of One
Million Pakistan Rupees (Rs. 1,000,000);

{c) Professional iability insurance, with a minimum coverage of Ten
Million Pakistan Rupees (Rs. 10,000,000},

i(d) Employer's liability and workers’ compensation insurance in re-
spect of the Personne! of the Censultant and of any Sub-
Consultants, in accordznce with the relevant provisions of the
Applicable Law, as well as, with respect to such Personnel. any
such life, health, accident, travel or other insurance as may be
appropriate; and

I(e) Insurance against loss of or damage to (i) eguipment purchased |
: in whole or in part with funds provided under this Contract. (i) the
' Consultant's property used in the performance of the Services, |
(fh  and (iii) any documents prepared by the Consuitant in the per- |
. formance of the Services.

(g) The Consultant shall have no liability in respect of any claim for
loss or damage arising from acts of God in terms of natural ca-
lamities, war or terroristn or frem nuclear / radioactive emissicns
or arising from any incidence of toxic mould or asbestos.

I A fortnightly review meeting shall be held with the Client at the Client's
|premises and a reports as required under Appendix B thereof based
on the progress and discussicns undertaken in the meeting will be
submitted.

Limitation of the Consultants’ Liability towards the Ciient

(a) Except in case of gross negligence of willful misconduct on the

4
e
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! behalf of the Consultants .n carrying out the Services, the Con-
! sultants, with respect to damage caused by the Consultants to the
Client's property, shall not be liable to the Client

(i)

for any indirect or consequential loss or damage; and

the Contract.

(i) for any direct loss or camage that exceeds the totai value of

(b) The number of months shall be 2 months.(Reference: 3.9(e){i) of GC)

1
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3.9 (e) (i) The ceiling en Consultants liability shall be iimited to 10% of the Con-
tract Value i e., Pakistan Rupees 2,444,000/-
6.2 The ceiling of contract amount is Pakistan Rupees 24 440,000/-
6.3 All payments will be made in Pakistani Rupees.
6.5 r S.No | Stage of Payment Uy PKR ]
Inception Report covering Preliminary
Desk Review, Methodology, Work s 3
1| Pian, Man-hours of sach local & for- 5% Rs 1,222,000/
eign consuitant, timelines ete.
Draft Repor covering all aspects of
2 | Task-1, Component 1 {Description of 3.0% Rs 733,200/-
Services) as per Appendix B
Final Report covering all aspects of
3 | Task-1, Component 1 (Description of | 70% Rs 1,710,800/-
Services) as per Appendix B : : o
Draft Standards and criteria for Coal S ,
4 Pricing Regime 3.0 /::_ Rs 733‘2091*.
5 ! ;:lr‘nna; Standards for Coal Pricing Re- 5 0% Rs 1.222.000/- ‘
5 g)irri:;t Procedures for Coal Pricing Re- . 3. 0% Rs 733,200/
7| g:nmag Procedures for Coal Pricing Re- i 50 Rs 1.222 000/
- Draft Rules & Regutations for Coai o | o
B 8 Pricing Regime | 3.0% _ Rs 733,200/-“{
Final Rutes & Regulations for Coal I 5 '
_2 | pricng Regme S ke Resmrew
10 ngrri:;t Guidelines for Coal Pricing Re- 5 0% Rs 733200/
1 g::nzg Guidelines for Coal Pricing Re- - 4 0% Rs 577 B0/ :
Coal Tanlf Evaluation Répor{f recom- 7 -! ’
12 | mendation after a Petition Review 30.0% Rs 7,332,060/ -
i (Task-1, Compongnt2) - o
. Accompany TCEB in Public Hearing/ ; { o
{13 | Meetings regarding determination of 12.5% Rs 3.055,00C/- | .
i tariff (Task-2, Component 2) Do
| Assist TCEB in Final Negotiation with i Y /K(
14 | Coal Tariff Petitioner(Task-3, Compo- 12.5% | Rs 3.055.000- ¢+ «
. nert 2) I Do
Total Receipts 100% | Rs 24,440,000/ 3




Performance Security equivalent to 5% of Contact Amount shali be

provided by the consultant as per Rule 38 of Sindh Pubfic Pro-!
curement Rules, 2010. Validity of Performance Security shali ex-
tend 90 days beyond the date of final payment to the Consultant.

The payment against deliverables shall be processed after comple-
tion of each task and submission of reports {acceptable te the Chi-
ent) by the Consultant, as per above schedule.

The payment shali only be made after satisfaction cof client that
Consultant has completed the task as per ToRs, through a Verifi- |

cation Committee’ {to be notified by the Client).
= The accounts are;

Account Title: Grant Thornton Censulting (Pvt) Limited
Account Nr. A/C No 08747900284703
Bank: Habib Bank Limited

Address: Habth Bank Tower Blue Area Branch, Islamabad
Swift Code # HABBPICICA874

IBAN PK 20 HABB 0008 7479 0028 4703

i Level One:
The period for settling the dispute is 21 days

The Client cfficial responsible for Level Twoe is: Managing Director,
Thar Ceal & Energy Board

The Censuitant's official responsibte for Leve! Two is:

Level Two:
The period for settling the dispute is 21 days.

The ipcation is; Karachi, Pakistan, under the Pakistan Arbitration Act,

1940
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IV. Appendices
APPENDIX A - DESCRIPTION OF SERVICES

Project Background

Thar Coal and Energy Board (TCEB) is & Government of Sindh QOrganization created to ac-
celerate the development of Thar Ceal Fields and its ancillary infrastructure. The Govern-
ment of Pakistan has designated TCEB as Coal pricing agency for Thar Coal fields. The Or-
ganization has developed a coal pricing mechanism based on international best practices
and is currently seeking services of a consuitant / consortium for proposing an institutional
model based on which the organization can carry out analysis of various petitions received
from Coal Mine producers in Thar Coalfields. The organization aims at evolving a transparent
and a comprehensive institutional modei.

Project Objectives

Develop Draft Standards, Procedures, Rules, Regulations, and Guidelines for Coal Pricing
Regime.

Develop a framework to implement Coal Pricing Mechanism for Thar Coal & Energy Board
including guidelines, stages of evaluation and evaluation criteria keeping in view internationa.
best practices & technical prudence, with respect tc process of receiving, reviewing and
eventually approving / rejecting petitions on coal price.

Evaluate Coal tariff petitions as independent evaluators on an assignment-to-assignment ba-
sis keeping in view international best practices and technical prudence

Scope of Work

Component 1: Establish a comprehensive methedology and approach for Coal Pricing
Regime that shall include but not limited to the fellowing tasks:

Task 1 - Assess inputs required to develop a framework to implement Coal Pricing
Mechanisim for Thar Coal Energy Board (TCEB)

Consultant will meet with TCEB staff, Government of Sindh (Gos), Government of Pakistan
(GoP) (e.g., PPIB, OGRA), ccal authorities and investors as are relevant to assess the lypes
of inputs that would be required to develop a viable framework for Coal Tariff evaluation. The
listed sub tasks may be required but are not restricted to the following to achieve desired
task objective:

Review of relevant rules and regulations in Pakistan.
Review of NEPRA / OGRA's tariff approval mechanism.

;

Review of Organizational set up of relevant regulatory bodies and recommend a set up for E

TCEB. /




Review of internaticnally followed practices on tariff approvals for benchmarking purposes.
Review of the existing Institutional, Legal, Regulatory and Administrative framework.

Analysis and commentary an possible future legislations that may be required to enable de-
velapment and implementation of a legal and regulatory framework for coal pricing. .

Deliverable: A Report covering all aspects of the Task-l

Task 2 - Develop Standards, Procedures, Rules, Regulations, and Guidelines to im-
plement Coal Pricing Mechanism for TCEB

Consultant will develop methodologies for implementing Thar Coal Pricing Mechanism and
identify a methodology that promotes transparency, is replicable and provides predictability
for future use. Consultant will develop guidelines, stages of evaluation and evaluation criteria
for TCEB use and will train TCEB counterparts if required. The listed sub tasks may be re-
guired but are not restricted to the following to achieve desired task objective:

Review and suggest changes (if any) in the existing draft Framework for evaluating the Tariff

Present a revised/modified framework for tariff determination to TCEB for comments as ap-
plicable

Prepare a set of rules & regulations and any other items that may be required for the frame-
work other than those already considered

Advise on steps required for approval of framework
Prescribe different formats and forms for cifferent steps to be taken in the approval process

The consultant shall assist TCEB in preparing/giving presentations on suggested framewark
to relevant authaorities for approval

Deliverable: Standards, Procedures, Rules, Regulations, and Guidelines for Coal Pric-
ing Regime

Component 2: Assistance in Implementation of the Coal Pricing Regime developed
and approved in Component - |

Task 1 - Tariff evaluation as independent evaluators for one petition on the basis of ¥
pretition raview keoplong in view tachinleal due dillgonea and financial analysls hagsad an
slandards K criletia

Phe Jinlad alifl [aahs sy b equled Il aje nobesiiled o e allowing boechlove sleaha

lazl vilhferiive




Review of Financial Model for logical and arithmetic accuracy which may entail the
following:

« Suggest possibie test procedures that may be included in the test program

» (et suggested test procedures approved by TCEB

* Perform approved test procedures under TCEB direction, as reguired

+ ldentify and communicate any errors to TCEB and rectify defects after TCEB approva!

+ Prepare documentation outlining how the model is operating and describing any
known limitations of the Mode!

» Propose control procedures for ongoing development of the Mode!, if required

+ Review of tariff petiticn that includes technical due diligence and financial quote eval-
uation, which includes following tasks, but not restricted to:

> Mine Concession review

» Data review and site visit

» Geoclogy and reserves astimates

»  Review of mine plan and risks

» Assess the viability of the operational capability and ongoing operations

~ Review of the technical study, including comments on costs associated with
CAPEX and Q&M

» Review of coal handling, infrastructure and transpaort
» Review of capital and operating costs through benchmarking g

] i
Any other technical parameters required 7<\j

I




Deliverable: Recommend a Coal Tariff to TCEB on the hasis of petition review keeping
in view technical due diligence and financial analysis based on standards & criteria

Task 2 - The consultant should accompany TCEB in public hearings, which may be re-
quired with regards to determination of tariff

Task 3 - The consultant should assist TCEB in final negotiation with the petitioner

Project Duration

Preject duraticn will be four (4) months, hewever, for Tasks 2 & 3 of Component 2, the Con-
sultant shall be liable till 12 menths after effective date of this Contract.




Appendix B - Reporting Requirements

B.1 The reports schedule is presented on FigureD3. |

B.2 Copics of reports will be provided in electronic (CD-ROM), as well as in six {6) hard
copy format to the Thar Coal & Energy Board.

S. No | Task

Deliverahle

Timeline

COMPONENT |

1 Inception Report

Inception Report covering Preliminary Desk
Review, Methodology, Work Plan, Man-hours
of each local & foreign consultant, timelines

etc.

1 week

Assess inputs required to
develop a framework to
2 implement Coal Pricing
Mechanism for Thar Coal
& Energy Board

Report covering all aspects of Task-1, Com-
ponent 1 (Description of Services) which also
includes, but not limited to:-

vi.

vil.

Comprehensive analysis of coal

pricing methodology based on

review of existing formuia,
framework and internationai
models.

Mapping of key stakeholders and

their inputs.

Mapping of types of inpuis re-

quired to be collected from muiti-

ple stakeholders to prepare a

roadmap for the whole assign-

ment.

Review of following with recom-

mendations for TCEB:-

a. reievant rules & regulations in
Pakistan,

b. NEPRA/ OGRA's tariff ap-
proval mechanism,

c. Organizational set up of rele-
vant reguiatory bodies with
recommended set up for
TCEB,

d. Internationally followed prac-
tices on tariff approvals for
benchmarking purposes and

e. existing institutional, legal,
reguiatory and administrafive
framework.

Review and analysis of existing

reports, methods, formuia, inter-

national bench marking method-
ology and possible options for

TCEB.

Meetings with stakeholders.

Based on analysis, proposed

Coal Pricing Methodology.

3 weeks




wviil, Propose reguired legislations.
Standards, Procedures, Rules, Regulations _
CD:JS:SE Séi?edsa”gég’:ﬁ:' and Guidelines for Coal Pricing Regime | 6 woeks
. ' o " (D
3 ttons, and Guidelines to (Draft) = - ]
implement Coal Pricing Standards, Procedures, Rules, Regula-tions
Mechanism for TCER and Guidelines for Coal Pricing Regime (Fi- | 8 weeks
nal)
COMPONENT i}
Comprehensive Report and recommendation 1
after a Petition Review, including but not lim- )
ited to: 12 weeks
Tariff evaluation as inde- | -0 ’
pegde;t‘t‘ eva\uat;c;rsb ;pr i Technical due diligence of peti-
O? Tm ‘r‘]o:] \.?igw keea' s tion including feasibility and cth-
1 o p.eW? Ifi ld pclin‘g er technical reports of the peti-
lgne:fe ar?c(!: f;:}zim;l'ean;;: tion, based on standards and cri-
. teria
éSisml;?‘saed on standards ii. Review of Financial estimates for
¢ Coal Tariff Evaluation
The Consultant should As & when
accompany TCEB in required il
Lo meetings/ public hearing, | Participation in meetings/ public hearing for | 12 moiths
| which may be required | determination of tariff . after effective
' with regards to determi- date of this
nation of tariff. I Contract
The Consultant should ‘
| 3 assist TCEB in final ne- | Participation in final negotiation with the pe-
b gotiation with the peti- | titioner for determination of tariff !
\ _| ticrer
)
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APPENDIX C - PERSONNEL SCHEDULE

Table C.1 & C.2 lists the posts designated as Staff for the Project, who will be responsible for
the provision of services and submission of deliverables to the Client.

Table C.1 Foreign Staff

» Mr. Thomas West, Regulatory/ Legal Expert ~ Grant Thomton Consulting (Pvty Lt
Pakistan

« Mr. Mathew Sharples, Mining Economist/ Coal Market Specialist — Wood Mackenzie
Limited

= Mr. Brian Rostron, Mining Specialist — SRK Consulting (UK) Limitad

« Mr. Philipp Mohr, Geotechnical Specialist — SRK Censulting (UK) Limited

Tahle C.2 Local Staff K( .

* Mr. Shahid Ahmed Khan, Tariff Specialist ~ Grant Tharnton Consulting (Pt Limited,
Pakistan {Team Leader)
» Mr. Zahir Riaz, Regulatory/ Legal Expert — Orr, Dignam Muhammad Imran Ashraf- | 'r),

Thorntan Consulting (Tariff Spacialist) //’ 7
s Marina Ahmed — Orr, Dignam — Legal Expert /,Qt{:

» liagat Bukhari — Mining Expert /
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APPENDIX D ~ COST ESTIMATES

The elements of cost used to arrive at the breakdown of the iump-sum price are provided as

follows:

‘ Name Hourly | Weekly Assignment | Professional Charges

Rate Rate (PKR) Input (PKR)

_Shahid Ahmed Khan UsD 300 1,200,000 13 Weeks 15,600,000 |
Thomas West UsD 300 1,200,000 5 Weeks 7,200,000

| Zahir Riaz UsD 300 1,200,000 13 Weeks 15,600,200 |

| Matthew Sharples £ 200 1,360,000 9 Weeks 12,240,200 |
Brian Rostron £ 200 1,360,000 6 Weeks 8,160,000 |

}_Philippn_lf_\@]_r £200 1,360,000 8 Weeks 8,160, 000 |

L Total Professional Charges 66, 960,000

T Assrgnment Discount (45,460, ,JC0)

\ Assignment Professional Charges 21,500,000 |

- Reimbursable Experjses 2 540,000

| _ _ Total Contract Value | 24,440,000

USD 1= PKR 100; GBP 1 = PKR 170 o '
T Week = 40 Hours "
This appendix will exclusively be used for determining remuneration for Additional Services. \‘,_\

whereas reimbursable expenses shall be chargad as per actual for Additional Services /(é”_ .

FIthe Additional Sy
wAth B alped B ot .o

et bevend the Uit Pevionaes e by f 0 Cloneae
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APPENDIX E- SUMMARY OF COST ESTIMATES

fltem

“A"Amountin (Rs))

Cost of Services (Lump sum)

24,440,000/-




APPENDIX F - SERVICES, FACILITIES AND EQUIPMENT TO BE PROVIDED BY THE CLIENT

a) The Client will provide the following inputs and facilities to the selected consultant:

i. Ccal Pricing Méchanism Report developed in 2010

ii. Fiscal Incentives for local coal approvad by ECC in 2010
iii. Existing draft Framework for evaiuating the Tariff

iv. Coordinate meetings with Mining Lease Holders in Thar

b) The client will faciiitate the Consultants access to all avaitable data and sites/area for
the services.

c) The client will coordinate meetings with concerned Mining Lease Holders and other
relevant stake holders including various organizations like NERPA, PPIB etc.

d) The Client will facilitate appropriate security provisions for the personnel of the Con-
sultant during fietd visits.

e) Government audit quenes with respect to the consuitancy services will be the resvon-
sibifity of the client.




APPENDIX G - INTEGRITY PACT
DECLARATION OF FEES, COMMISSION AND BROKERAGE ETC, PAYABLE BY

THE SUPPLIFER/CONTRACTORS/CONSUL TANTS.

Contract Number: Dated March 2014
Contract Value:  PKR 24,440,000
Contract Title: Consulting Services for Developing Coal Pricing Regulatory

Regimc for Thar Ceal

Consultant hereby declares that it has not obtained or induced the p:‘u-
curcnient ol any contract, right. interest. privilege or other obligation or benelit fron
Government of Sindh (GoS) or any administrative subdivision or ageney thereol
any other entity owned or controfled by it (GoS) through any corrupt business pri ctice.

Without limiting the generality of the foregoing, Consultant represents
and warrants that it has fully declared the brokerage. commission, fees ete. parid or
payable to anyone and not given or agreed o give and shall not give or agree Lo give (o
anyone within or outside Pakistan cither directly or indirectly through any natural or
Juridical person, including its affiliate, agent, associate, broker. consultant, director,
promoter. shareholder, spensor or subsidiary. any commission, gratification. Sribe,
finder’s fee or kickback, whether described as consullation fee or otherwise, wi the
object of obtaining or inducing the procarement of a contract, right, interest, privifege
or other ebligation or benefit in whatsoever form from, from Procuring Agency (PA)

ceptthat which has been expressly dectared pursuant hereto.

Consultant certifics that it has made and will make full diselosure of all
agreements and arrangements with aff persons in respect of or related to the transaction
with PA and has not taken any action or will not take any action to circumvyent the

above declaration, representation or warranty.

Consultant accepts [t respensibility and strict liability for makingz any
fulse declaration, not making full disclosure, misrepresenting facts or taking any cetion
likely to defeat the purpose of this declaration, representation and warranty. 1t agrees
that any contract, right, interest, privilege or other obligation or benefit obtainad or
procured as aforesaid shall, without prejudice to any other rights and remedics availa-
ble to PA under any law, contract ar other instrument, be voidable at the option of PA.

Notwithstanding any rights and remedies exercised by PA in this regard,
the Consultant agrees to indemnify PA for any loss or damage incurred by it on ac-
count of its corrupt business practices and further pay compensation to PA ‘n an
amount cquivalent 1o ten time the swm of any commission, gratification, bribe, lirder's
fee or kickback given by Consultant as aforesaid for the purpose of obtaining or in-
ducing the procurement ol any contract, right, interest, privilege or other obligation or
heneltt in whatsocvcr form, from PA,

N

Y

—

(Pr 04 gency (Consultant)




APPENDIX H - DisPUTE NOTIFICATION FORM

Dispute No.

Dispute notified at Lavel One on:

Description of Dispute:

[insert time]

finsert date] at:

(Attach additional sheets if needed)

Result of discussion at Level One: resolved | ]
avant box}

If resolved, give a brief description of resofution:

escalated to Level Two [ ]| [check the ret-

{Attach additicnal sheets if needed)

Sent to Level Two on:

Client's Authcrized Representative:

finsert date] at: [insert time]

finseit naine and signaiure]

Consuitant's Authorized Representative:

Date; finserl date]

finser name and signature] -

Dispute notified at Level Two on:

Result of discussion at Level Two: rescived D
boxj

if resolved, give a brief description of reseclution:

not resclved D

[insert date] at:

[check the relevani

(Attach additional sheets if needed)

Client's official responsible:

linsert name and signaturef

Consultants’ official responsible:

[insert narme and signature]

Date: [inser date]

finserl ime]
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APPENDIX | — LUMP SUM PAYMENTS AGAINST DELIVERABLES CONDITICNS

1.1 The schedule of Deliverables given as SC 6.4(d) includes a lump sum price for each
deliverable at draft and/or final stage. The process of submission, payment and approval for
each deliverable shall, for the purpose of determining the contribution of waork refating to that
deliverable to the price for work done to date, be considered as the following stajes, in
relation to the price of the deliverable:

a) Submission of draft to the Client — price of the draft deliverable’

b} Confirmaticn from the Client of issues to be addressed in a revision of the deliverable
within 6§ weeks of submission of the draft to the Client:

c} Appraval of the deliverable by the Cliznt (if there is no comment from the Clien! within
6 weeks of submission of the draft report the submitted report shall be deemed to be
approved; for final:

1.2 Confirmation and approval from the Client shall not be unreascnable withheld

1.3 tf completion of one ar more of the daliverables is impracticable (e.g becaJdse of rea-
sons beyond the control of the Client or Cansultant), the Client and Consultant may mutually
agree in writing a partiai payment for each specific deliverable affected.




	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42

